
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

Februar 24, 2009

Anthony J. Horan
JPMorgan Chase & Co.
Corporate Secretar

Office of the Secretar
270 Park Avenue
New York, NY 10017-2070

Re: JPMorgan Chase & Co.

Dear Mr. Horan:

This is in regard to your letter dated Februar 11,2009 concerning the shareholder
proposal submitted by Wiliam Steiner for inclusion in JPMorgan Chase's proxy
materials for its upcoming anual meeting of security holders. Y our i~tterindicat('s that
the proponent has withdrawn the proposal, and that JPMorgan Chase therefore withdraws
its Januar 9,2009 request fora no-action letter from the Division. Because the matter is

now moot, we will have no fuer comment.

Sincerely,

 
Michael J. Reedich
Special Counsel

cc: John Chevedden

 
 

*** FISMA & OMB Memorandum M-07-16 *** 
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J Pl\[ORG.'\1\; CHASE & CO. 

Anthony J. Horan 
Corporate Secretary 

Office of the secretary 

January 9, 2009 

VUE-MAIL 
Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re:	 Shareholder Proposal 0/John Chevedden (Steiner) 
Exchange Act oj /934-Ru/e 140-8 

Dear Ladies and Gentlemen: 

This letter is to infann you that JPMorgan Chase & Co. (the "Company"), intends to omit 
from its proxy statement and fonn of proxy for its 2009 Annual Meeting of Shareholders 
(collectively, the "2009 Proxy Materials") a shareholder proposal (the "Proposal") and 
statements in support thereof submitted by John Chevedden (the "Proponent') purportedly under 
the name of William Steiner as his nominal proponent (the "Nominal Proponent"). 

Pursuant to Rule 14a-8G), we have: 

• filed this Jetter with the Securities and Exchange Commission (the 
"Commission") no later than eighty (80) calendar days before the Company 
intends to file its definitive 2009 Proxy Materials with the Commission; and 

• concurrently sent a copy of this correspondence to the Proponent. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 14D") provide that 
shareholder proponents are required to send companies a copy of any correspondence that the 
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance 
(the "Staff'). Accordingly, we are taking this opportunity to inform the Proponents that if the 
Proponents elect to submit additional correspondence to the Commission or the Staff with 
respect to this Proposal, a copy of thal correspondence should concurrently be furnished to the 
undersigned on behalf of the Company pursuant to Rule 14a-8(1<) and SLB 14D. 

270 Park flvenue. New York. New York 10017-2070
 
Telephol'\l' 212 270 7111 Facsimile 212 270 4240 anlhony.horanachase.com
 

JPMorgan Chase & Co. 
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THE PROPOSAL 

The Proposal requests that the Company's Board of Directors (the "Board") "take the 
steps necessary to adopt a bylaw to require that our [C]ompany have an indcpendent lead 
director whenever possible with clearly delineated duties, elected by and from the independent 
[B]oard members, to be expected to serve for more than one continuous year, unless our 
[C]ompany at that time has an independent [B]oard chainnan". The Proposal states: "The 
standard of independence would be the standard set by the Council of Institutional Investors 
which is simply an independent director is a person whose directorship constitutes his or her only 
connection to the corporation." 

The Proposal also provides a list of "delineated duties" that at a minimum would be 
required of the lead director. 

BASES FOR EXCLUS[ON 

We belicve that the Proponent does not satisfy the ownership requirements of Rule 14a
8(b) for the reasons addressed in a separate no-action request, and accordingly, that the Proposal 
is excludable on that basis. In addition we believe that the Proposal may properly be excluded 
from the 2009 Proxy Materials pursuant to: 

•	 Rule 14a-8(b) and Rule 14a-8(1)(1) because the Proponent failed to establisb tbe 
requisite eligibility of the Nominal Proponent to submit the Proposal; and 

•	 Rule 14a-8(iX3) because the Proposal is impennissibly vague and indefinite so as to 
be inherently misleading. 

ANALYSIS 

I.	 Tbe Proposal May Be Excluded under Rule [4a-8(b) and Rule [4a-8(1) Because tbe 
Proponent Failed to Establish the Requisite Eligibility of the Nominal Proponent to 
Submit the Proposal. 

Rule 14a-8(b)(I) states that "[i]n order to be eligible to submit a proposal, [a shareholder] 
must have continuously held at least $2,000 in market value, or 1% of the company's securities 
entitled to be voted on the proposal at the meeting for at least one year by the date [the shareholder 
submits] the proposal." Staff Legal Bulletin No. 14 specifies that when the shareholder is not the 
registered holder, the shareholder "is responsible for proving his or her eligibility to submit a 
proposal to the company," which the shareholder may do by one of the two ways described in Rule 
14a-8(b)(2). See Section C.l.c, Staff Legal Bulletin No. 14 (July 13, 200 I)("SLB 14"). 

The Proponent submitted the Proposal to the Company via email on November 4,2008, 
which the Company received on November 4, 2008. See Exhibit A. The Proponent did not 
include with the Proposal evidence demonstrating satisfaction of the ownership requirements of 
Rule 14a·8(b). The Company confinned that the Nominal Proponent does not appear on the 
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records of the Company's stock transfer agent as a shareholder of record. Accordingly, because 
the Company was unable to verify the Nominal Proponent's eligibility to submit the Proposal 
from its records, the Company sought verification from the Proponent of the Nominal 
Proponent's eligibility to submit the Proposal. 

Specifically, the Company sent via FedEx Express to the Proponent and the Nominal 
Proponent a letter on November 5, 2008, which was within 14 calendar days of the Company's 
receipt of the Proposal, notifying the Proponent (and the Nominal Proponent) of the requirements 
of Rule 14a-8 and how the Proponent could cure the deficiency (the "Deficiency Notice"). See 
Exhibit B. The Deficiency Notice requested that the Proponent provide proof of ownership that 
satisfies the requirements of Rule 14a-8 and provided further guidance regarding the ownership 
requirements and type of documentation necessary to demonstrate beneficial ownership. The 
Deficiency Notice explained that Rule 14a-8(f) requires that the deficiency be corrected with his 
response "posunarked or transmitted electronically no later than I4 calendar days" from the date 
the Proponent receives the Deficiency Notice, and stated that a copy of Rule 14a-8 was enclosed. 
FedEx Express records confirm delivery of the Deficiency Notice to the Proponent at 12:16 p.m. 
on November 6,2008, and to the Nominal Proponent at 12:57 p.m. on November 6, 2008. See 
Exhibit C. As of the date of this letter, the Company has not received evidence of the requisite 
ownership by the Nominal Proponent. 

Rule 14-8(f) provides that a company may exclude a shareholder proposal if the 
proponent fails to provide evidence of eligibility under Rule 14a-8, including the beneficial 
ownership requirements of Rule 14a-8(b), provided that the company timely notified the 
proponent of the problem and the proponent failed to correct the deficiency within the required 
time. The Company satisfied its obligation under Rule 14a-8 by transmitting the Deficiency 
Notice to the Proponent in a timely manner, and both the Proponent and the Nominal Proponent 
have failed to correct the deficiency. 

When a proponent fails to provide satisfactory evidence of eligibility under Rule 14a-8(b) 
and Rule 14a-8(f)(I), the Staff consistently has concurred that a company may omit the proposal. 
See, e.g., General Motors Corp. (avail. Apr. 5,2007) (concurring with the exclusion ofa 
shareholder proposal and noting that "the proponent appears to have failed to supply 
documentary support sufficiently evidencing that he satisfied the minimum ownership 
requirement for the one-year period as of the date that he submitted the proposal as required by 
rule 14a-8(b)"). See also Yahoo! Inc. (avail. Mar. 29, 2007); CSK Aura Carp. (avail. Jan. 29, 
2007); Malarala, Inc. (avail. Jan. 10,2005); Johnson & Johnson (avail. Jan. 3, 2005); and Intel 
Corp. (avail. Jan. 29, 2004). More specifically, the Staff has granted no-action relief where a 
proponent failed to respond to a company's request for documentary support indicating that the 
proponent has satisfied the ownership requirements of Rule 14a-8(b). Eli Lilly and Company 
(avail. Dec. 31,2008); and General Eleclric Ca. (avail. Dec. 31, 2008). Similarly, the Proponent 
has not satisfied his burden of proving the Nominal Proponent's eligibility to submit the proposal 
and has not responded to the Company's request for such documentary support. Accordingly, 
we believe that the Proposal is excludable under Rule 14a-8(b) and Rule 14a-8(1)(1). 
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II.	 The Proposal May be Excluded under Rule 14a-8(i)(3) Because It Is Impermissibly 
Vague and Indefinite so as to be Inherently Misleading. 

Rule 14a-8(i)(3) permits the exclusion ofa shareholder proposal if the proposal or 
supporting statement is contrary to any of the Commission's proxy rules or regulations. including 
Rule 14a-9. which prohibits materially false or misleading statements in proxy soliciting 
materials. The Staff consistently has taken the position that vague and indefinite shareholder 
proposals are inherently misleading and therefore excludable under Rule 14a-8(i)(3) because 
shareholders cannot make an informed decision on the merits of a proposal without at least 
knowing what they are voting on. See Staff Legal Bulletin No. 14B (Sept. 15, 2004) ("SLB 
148") (noting that "neither the stockholders voting on the proposal, nor the company in 
implementing the proposal (if adopted). would be able to determine with any reasonable 
certainty exactly what actions or measures the proposal requires"); see also Dyer v. SEC, 287 
F.2d 773, 781 (8th Cir. 1961) ("[I]t appears to us that the proposal, as drafted and submined to 
the company, is so vague and indefinite as to make it impossible for either the board of directors 
or the stockholders at large to comprehend precisely what the proposal would entail."). 

Moreover, the Staff has concurred, on numerous occasions, that a shareholder proposal 
was sufficiently misleading so as to justify its exclusion where a company and its shareholders 
might interpret the proposal differently, such that "any action ultimately taken by the [c]ompany 
upon implementation [of the proposal] could be significantly different from the actions 
envisioned by shareholders voting on the proposal." Fuqua Indus., Inc. (avail. Mar. 12.1991); 
see also Bank ofAmerica Corp. (avail. June 18, 2007) (concurring with the exclusion of a 
shareholder proposal in reliance on Rule 14a 8(i)(3) calling for the board of directors to compile 
a report "concerning the thinking of the Directors concerning representative payees" as "vague 
and indefinite"); Puget Energy, Inc. (avail. Mar. 7, 2002) (permitting exclusion of a proposal 
requesting that the company's board of directors "take the necessary steps to implement a policy 
of improved corporate governance"). 

Of most relevance to the Proposal. the Staff has permitted the exclusion of proposals 
requesting that a company adopt a particular definition or set of principles when the proposal or 
supporting statement failed to include any reference to or description of the substantive 
provisions of the definition or set of principles being recommended. See, e.g., Smithfield Foods, 
Inc. (avail. July 18, 2003) (concurring in the exclusion under Rule 14a-8(i)(3) of a shareholder 
proposal requesting a report based upon the "Global Reporting Initiative"); Johnson & Johnson 
(avail. Feb. 7, 2003) (permitting the omission ofa shareholder proposal in reliance on Rule 14a
8(i)(3) requesting the adoption of the "Glass Ceiling Commission's" business recommendations); 
Kohl's Corp. (avail. Mar. 13,2001) (concurring in the exclusion ofa shareholder proposal in 
reliance on Rule 14a·S(i)(3) requesting implementation of the "SA8000 Social Accountability 
Standards"). 
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Specifically, the Staff has concurred with the exclusion ofa proposal under Rule 14a
8(i)(3) as vague and indefinite because the proposal did not include the necessary substantive 
provisions of the standard the proposal requested be adopted. For example, in Boeing Co. (avail. 
Feb. 10,2004), the shareholder proposal requested a bylaw requiring the chairman of the 
company's board of directors to be an independent director. "according to the 2003 Council of 
lnstitutionallnvestors definition." The Staff concurred with the exclusion afthe proposal under 
Rule 14a-8(i)(3) as vague and indefinite because it "fail[ed]to disclose to shareholders the 
definition of 'independent director' that it seeks to have included in the bylaws." More recently, 
the Staff has concurred with the exclusion of similar proposals requesting an independent lead 
director where independence is defined according to the definition used by the Council of 
Institutional Investors (the "CII"), without specification as to what that definition is. See PG&E 
Corp. (avail. Mar. 7, 2008); Schering-Plough Corp. (avail. Mar. 7, 2008); JPMorgan Chase & 
Co. (avail. Mar. 5,2008). Each of these substantially similar proposals requested that: 

"[Glur Board adopt a bylaw to require that our company have an independent lead 
director whenever possible with clearly delineated duties, elected by and from the 
independent board members, to be expected to serve for more than one continuous year, 
unless our company at that time has an independent board chairman. The standard of 
independence would be the standard set by the Council of Institutional Investors." 

The Proposal is substantially similar to the proposals in SPG&E Corp, Schering-Plough 
Corp., and JPMorgan Chase & Co., except that the Proponent attempts to correct the problem of 
having omitted the specifications of the CII independence standard by merely adding the 
following language: 

"which is simply an independent director is a person whose directorship constitutes his or 
her only connection to the corporation." 

The description of the ell standard provided by the Proponent is vague, false and 
misleading. Although Part 7, "Independent Director DefInition", of the CIl Corporate 
Governance Policies does contain the language referenced by the Proponent, it actually states the 
following definition: 

"7.2 Basic Definition of an Independent Director: An independent director is 
someone whose only nontrivial professional, familial or financial connection to the 
corporation, its chairman, CEO or any other executive officer is his or her directorship. 
Stated most simply, an independent director is a person whose directorship constitutes his 
or her only connection to the corporation." 

This basic defmition is followed by a set of detailed "Guidelines for Assessing Director 
Independence" in Section 7.3 of the Cll standard (the "Guidelines"). A copy of the Cll standard, 
including the Guidelines, is attached as Exhibit D. The Proposal's description of the ell 
standard leaves out the fact that the Cll standard permits trivial colU1ections and includes eight 
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bright-line tests for determining whether a director is independent. The CII standard permits 
several connections with the corporation that would not disqualify a director form being 
independent in contrast to the Proponent's suggestion that no connection would be pennin'ed. 
For example. a director who is a former CEO of the corporation is not disqualified if the director 
served as CEO more than five years ago. Further, the Proposal does not advise shareholders that 
the cn standard would not only look to connections between the director and the corporation. 
The CII standard also takes into consideration a director's connections with the corporation's 
chairman, CEO, or any other executive officer, and with the other directors. Thus, the Proposal 
is false and misleading in that it describes the CII standard as both more restrictive and less 
restrictive than the actual standard is. In addition, because the Proposal purports to provide the 
CII standard for director independence, but in fact does not provide or describe most of the 
substantive provisions comprising such standard, the Proposal is unclear about whether the intent 
is for the Company to adopt only the summary definition included in the Proposal, or the entire 
CII standard including its Guidelines. The Proposal is asking the Company's shareholders to 
adopt a standard of independence without giving an accurate or clear description of the standard. 

As a New York Stock Exchange ("NYSE") listed company, the Company applies the 
NYSE independence standard, in addition to its own director independence criteria, in 
determining whether each of its directors is independent. The Proposal is secking to impose the 
CII standard. In order for shareholders to determine with any reasonable certainty exactly what 
measures the proposal requires, it is important that they be able to analyze the similarities and 
differences between the Company's current independence standards and the CII standard. The 
Proposal does not provide sufficient information for shareholders to complete such an analysis, 
and it contains a description this is misleading, vague and indefinite as to the standard they are 
being asked to approve. 

Neither the Company nor its shareholders would be able to determine the independence 
standard to be implemented under the Proposal or how it compares with the Company's existing 
independence standard. As the Staff has stated on numerous occasions, the Company's 
shareholders cannot be expected to make an informed decision on the merits of the Proposal 
without knowing what they are voting on. See SLB 148 (noting that "neither the stockholders 
voting on the proposal, nor the company in implementing the proposal (if adopted), would be 
able to determine with any reasonable certainty exactly what actions or measures the proposal 
requires"); Philadelphia £leclric Co. (avail. Jul. 30, 1992); Fuqua Indus.. Inc. (avail. Mar. 12, 
199\). 

The Proposal is distinguishable from other shareholder proposals requesting the adoption 
of standards or principles that the Staff did not concur were excludable as vague and indefinite. 
First, the Staff has not granted no·action relief when the proposal did not specify a required 
standard for director independence. See Firsl Mariner Bancorp (avail. Jan. 10, 2005); Alaska Air 
Group Inc. (avail. Mar. 1,2004). Second, the Staffhas not granted no·action relief when the 
proposal requested the adoption ofa specific standard for director independence and the 
substantive provisions of the standard were identifiable to the company and shareholders. See 
Clear Channel Communicalions Inc. (avail. Feb. 15, 2006); Ford MOlDr Co. (avail. Mar. 9, 
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2005). Similarly, the Staff did not grant no·action relief when the proposal requested the 
adoption of a specific code of conduct and the substantive provisions of the code of conduct were 
identified in the proposal. McDonald's Corp. (avail. Mar. 22, 2007). In this instance, !.he 
Proposal does not enable the shareholders to detennine whether they are being asked to adopt 
only the summary definition included in the Proposal or the entire ClI standard, including the 
Guidelines. Further, if the Proposal does intend for the entire CII standard to be adopted, it docs 
not provide a substantive description of this standard, and instead provides a misleading and 
vague summary definition. Further, the Proposal does not provide a specific reference to where 
the Company's shareholders could locate more comprehensive information. 

Accordingly, the Company's shareholders would not be able to detennine with 
reasonable certainty the nature of the actions they are being asked to approve, and therefore the 
Proposal is impermissibly vague and indefinite so as to be inherently misleading and, thus, is 
excludable under Rule 14a-8(iX3). 

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it 
will take no action if the Company excludes the Proposal from its 2009 Proxy Materials. We 
would be happy to provide you with any additional information and answer any questions that 
you may have regarding this subject 

If we can be of any further assistance in this maner, please do not hesitate to call me at 
(212) 270-7122 or Amy L. Goodman of Gibson, Dunn & Crutcher LLP at (202) 955-8653. 

Sincerely, 

Anthony J. Horan 

Enclosures 

cc:	 Amy L. Goodman, Gibson, Dunn & Crutcher LLP 
John Chevedden 
William Steiner 
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1110412008 10:04 PM

To Anthony Horan <ANTHONY.HORAN@chase.rom>

cc Irma Caracciolo <caracc:io'o)rma@jpmorgan.com>

bee

Subjecl Rule 14a-8 Proposal (JPMl LD

This document COOI8I05.fiIe attac:hment with a file sIZe 01221.2 KB.

Please see the attachment.
Sincerely,
John Chevedden

"""~
CCEOCOlll.p<f

RECEIVED BY THE
OFACE OF TliE SECRETARY

NOV 0 I 200B

*** FISMA & OMB Memorandum M-07-16 *** 
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11/04/2068 19:61  

Mr. James Dimon
Chairman
JPMorgan Chase & Co. (JPM)
Corporate Secretary
270 Pack Ave
New York NY 10017

a

  
    

   

Rule 14a-8 Proposal

PAGE 61/63

RECEIVED BY THE
OFFICE OF THE SECRETARY

NOV 04 2008

Dear Mr. Dimon,

TIlis Rule 14a-8 proposal is respectfully submitted in support of the long·tenn performance of
our company. This proposal is for the next annual shareholder meeting. Rule 14a·8
requirements are intended to be met including the continuous owne~hip of the required stoCk
value UDtil after the date of the respective shareholder meeting and the presentation of this
proposal at the annual meeting. This submitted format, with the shareholder-supplied emphasilO.
is intended to be used for definitive proxy publication. This is the proxy for John Cbevedden
and/or his designee to act on my behalf regarding this Rule 14a-8 proposal for the forthcoming
shareholder meeting before. during and after the forthcoming shareholder meeting. Please direct
all future communications to John Chevedden   at:

   
to facilitate prompt communications and in order that it will be verifiable that communications
have been sent.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance ofour company. Please acknowledge receipt of this proposal
promptly by email.

Sincerely,

LJJJL~
WilJi;ustei6er

cc: Anthony J. Horan <ANTRONY.HORAN@chase.com>
Corporate Secrcrory
PH: 212-270-7122
FX: 212-270-4240
FX: 212-270-1648

*** FISMA & OMB Memorandum M-07-16 *** 

*** FISMA & OMB Memorandum M-07-16 *** 

*** FISMA & OMB Memorandum M-07-16 *** 

*** FISMA & OMB Memorandum M-07-16 *** 
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..
PAGE 62/63

(!PM: Rule 14.-8 Proposal, November 4, 2008)
3 - Jodependent Lead Diredor

Re."OIverl, Sh:.~bolders request that our Bo2rd take the stepe necessary to adopt 11 bylaw to
require that our company have an independent lead director whenever possible with clearly
delineated duties., elected by and from the independent board members,. to be expected to serve
for more tban one continuous year, unless our company at that time has an independent board
chairman. The standard of independence would be the standard set by the Council of
Institutional Investors which is simply an independent director is a person whose directorship
constitutes his or her only connection to the corporation.

The clearly delineated duties at a minimum would include:
• Presidi.n.i:; at all meetings of the hoard at whir.h the chairman is not present, including
executive sessions of the independent directors.
• Serving as liaison between the chairman and the independent directors.
• Approving information sent to the board.
• Approving meeting agendas for the board.
• Approving meeting $Ghcdulcs to ~un: i.htll there is sufficient time for discussion of aU
agenda items.
• Hl!Ivlng the authority to call meetings of the independent directors.
• Being available for consultation and direct communication, if requested by major
shareholders.

Statement of WiJljam Stemer
A key purpose of l1J.c: lm.lt:pendem Lead Director is to protect shareholders' interests by providing
independenl oversight of management. including our CEO. An Independent Lead Director with
clearly delineated rlnrlt'-S can promote greater management aecountnbility to ,hnrcholdCI3 and
lead to a more objective evaluation of our CEO.

Please encourage our board to respond positively to this proposal and establish a Lead Director
position in our bylaws to protect shareholders' interests when we do not have an independeot
Chairman:

Independent Lead Director
Yes on 3

Notes:
William Slt:iner.       sponsored this proposal.

The ~bove format is requested for plJb.lication without re--editing, rc.fonnaning Or cl.imiwt.tion of
text, including beginning and concluding text, unless prior agreement is reached. It is
respectfully requested that this proposal be proofread before it. is published in the definitive
proxy to ensure that the integrity of the submitted format is replicated in the proxy materia15.
Please advise if there is any typographical question.

Please note that the title of tile proposal is part of the argument in favor of the proposal. In the
interest of ehuity and to avoid confusion the title of this and eaeh other ballVl hem i~ rt:qucsted to
be consistent throughout all the proxy materials.

*** FISMA & OMB Memorandum M-07-16 *** 

*** FISMA & OMB Memorandum M-07-16 *** 



11/84/2988 19:81  
..

PAGE 83/93

The; oompany is requested to assign a propusalllWllb¢r (r¢pres¢nted by "3" above:) basal on the
chronological order in which proposals are submitted. The requested designation of'"3" or
higher nwnber allows for ratification of auditors to ~ item 2.

This proposal is believed to conform with StaffLegaJ Bulletin No. 14B (CF), September 15,
2004 including:
Accordingly. going forward, we believe that it would nOl be appropriate for companies to
exclude supponing statement language andlor an entire proposal in reliance on rule 14a·8(i)(3) in
the following circumstances:

• the company objects to fo.ctunlllS3ertions because they nro not supported;
• the company objects to factual assertions that. while not materially false or mislc:ading. may
be disputed or countered:
• the company objects to factual assertions because those assertions may be interpreted by
shareholdm in a manner that is unfavorable to the companyt its directors. or its officers;
81ldlor
• the company objects to statements because they represent the opinion of the shareholder
proponent or a rcl'crc:nce;d :source, but the statelllent:5 ate not i.dentified specifically as such.

See also: Sun Micro~~em:'>. Inc.. (Jllly 21, 2005).

Stock wi II be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email.

*** FISMA & OMB Memorandum M-07-16 *** 
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November 5. 2008

VIA OVERNIGHT DELIVERY
   

     
    

Anthony J. Horan
Corporale secretary

Office of lhe secretary

Re: Shareholder Proposal - John CheveddenIWilliam Steiner

Dear Mr. Chevedden:

I am writing on behalf of JPMorgan Chase & Co. (JPM), which received on November 4, 2008.
from Mr. William Steiner, a shareholder proposal entitled "Independent Lead Director" for
consideration at our 2009 Annual Meeting of Shareholders (proposal). Me. Steiner has
appointed you as his proxy to act on his behalf in this and aU matters related to this proposal and
its submission at our annual meeting.

Mr. Steiner's Proposal contains certain procedural deficiencies. as set forth below, which
Securities and Exchange Commission (SEC) regulations require us to bring to your anention.

Rule 14a·8(b) under the Securities Exchange Act of 1934. as amended, provides Ihat each
shareholder proponent must submit sufficient proof that he has continuously held at least $2,000
in market value, or I%, of a company's shares entitled 10 vote on the proposal for at least one
year as of the date the shareholder proposal was submilted. The Company's stock records do not
indicate Ihat Me. Steiner is the record owner of sufficient shares to satisfy this requirement and
we did not receive proof from him that he has satisfied Rule 14a-8's ownership requirements as
of the datc that the proposal was submitted to JPM.

To remedy this defcct, you must submit sufficient proof of Mr. Steiner's ownership of lPM
shares. As explained in Rule 14a-8(b), sufficient proof may be in the form of:

• a written statement from the "record" holder of his shares (usually a broker or a
bank) verifying that, as of the dare the proposaJ was submitted, he continuously
held the requisite number oflPM shares for at least one year; or

• ifhe has filed a Schedule 130, Schedule 130, Form 3, Form 4 or Form 5, or
amendments to those documents or updated fonns, reflecting his ownership of
lPM shares as of or before the date on which the one-year eligibility period
begins, a copy of the schedule and/or fonn, and any subsequent amendments
reporting a change in the ownership level and a written statement that he
continuously held the required number of shares for the one·year period.

zro Parle Jl.l'l!nue. New vor~. New vor~ 10011·2070
Telepholll! }ll170 117.2 Facsimile ]17270 4240 antllol'!V.llorall"chasc.com

JPMO~1n Cha~ & Co.
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The rules of the SEC require that your response to this letter be postmarked or transmitted 
electronically no later than 14 calendar days from the date you receive this letter. Please address 
any response to me at 270 Park Avenue, 38th Floor, New York NY 10017. Alternatively, you 
may transmit any response by facsimile to me at 212-270-4240. For your reference, please find 
enclosed a copy of SEC Rule 14a-8. 

If you have any questions with respect to the foregoing, please contact me. 

Sincerely, 

cc: \V. Steiner 

Enclosure: Rule 14a·8 of the Securities Exchange Act of 1934 



Rule 14a-8 of the Securities Exchange Act of 1934 

Shareholder proposals 

This seclion addresses when a company musl include a shareholder's proposal in its proxy statement end 
identify Ihe proposal in its form of proxy when the company holds an annual or special meeting of 
shareholders. In summary, in order to have your shareholder proposal Included on a company's proxy card, 
and included along with any supporting statement In its proxy statement, you muSl be eligible and follow 
certain procedures. Under a few specifIC circumstances, the company is permitted 10 exclude your proposal, 
but only after SUbmitting its reasons to Ihe Commission. We struclured this section In a Question-and-answer 
formal so thai it ls easier to understand. The references to "you" are to a shareholder seeking to submit the 
proposal. 

(a) Question 1: What is a proposal? 

A shareholder proposal is your recommendation or requirement that the company and/or its board of 
directors take action, which you intend to present at a meeting of the company's shareholders. Your 
proposal should state as clearly as possible the course of action that you believe the company should follow, 
If your proposal is placed on the company's proxy card, the company must also provide in the form of proxy 
means for shareholders to specify by boxes a choice between approval or disapproval, Of abstention. Unless 
otherwise indicated, the word "proposal" as used in this section refers both to your proposal, and to your 
corresponding statement In support of your proposal (if any). 

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company thai I 
am eligible? 

(1) In order to be eligible to submit a proposal, you must have continuously held at least $2,000 in mar1l.et 
value, or 1%, of the company's securities entitled to be voted on the proposal althe meeting for at least one 
year by the date you submit the proposal. You must continue 10 hold those securities through the date of the 
meeting. 

(2) If you are the registered holder of your securities, which means that your name appears in the company's 
records as a shareholder, the company can verify your eligibility on its own, although you will stHl have to 
provide the company wilh a written statement that you intend to continue to hold the securities through the 
date of the meeting of shareholders. However. if like many shareholders you are not a registered holder, the 
company likely does not know that you are a shareholder, or how many shares you own, In this case, at Ihe 
time you submit your proposal, you must prove your eligibility to the company in one 01 two ways: 

(i) The firsl way is to submit to the company a written statement from the "record" holder 01 your securities 
(usually a broker or bank) verifying that, al the time you submitted your proposal, you continuously held the 
securities for al least one year. You must also include your own written statement Ihat you Intend to continue 
to hold the securities through the date of the meeting of shareholders; or 

(ii) The second way to prove ownership applies only if you have filed a Schedule 130 (§240.13d-101), 
Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§249,104 of this chapter) and/or 
Form 5 (§249.1 05 of this chapter), or amendments to those documents or Updated forms, reflecting your 
ownership of the shares as of or before the date on which the one-year eligibility period begins. If you have 
filed one of these documents with the SEC, you may demonstrate your eligibility by submitting to the 
company: 

(A) A copy of the schedule andlor form, and any subsequent amendments reponing a change in your 
ownership level; 

(8) Your written statement that you continuously held the required number of shares for the one-year period 
as of the date of the statement; and 

(e) Your written statement that you imend to continue ownership of the shares through the date of the 
company's annual or special meeting, 
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(c) Question J: How many proposals may I submit? 

Each shareholder may submit no more than one proposal to a company for a particular shareholders' 
meeung. 

(d) Question 4: How long can my proposal be? 

The proposal. including any accompanying supporting statement, may not exceed 500 words. 

(e) Question 5: What Is the deadline for submitting a proposal? 

(1) If you are submitting your proposal for the company's annual meeting, you can in most cases find the 
deadline in last year's proxy slatement. However, if the company did nol hold an annual meeting last year, or 
has changed the date of its meeting for this year more than 30 days from last year's meeting, you can 
usuaRy find the deadline in one of the company's quarterly reports on Form 10-0 (§249.308a of this 
chapter), or in sharehokjer reports of investmenl companies under §270.3Od--l of this chapter of the 
Investment Company Act of 1940. In order 10 avoid controversy, shareholders should submit thei" proposals 
by means, Including electronic means, that permit them to prove the date of delivery. 

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly scheduled 
annual meeting. The proposal must be receivl!d at the company's principal executive offices not less than 
120 calendar days before the date of the company's proxy statement released to shareholders in connection 
with the previous year's annual meeting. However, if the company did not hold an annual meeting the 
previous year, or if the dale of this year's annual meeting has been changed by more than 30 days from the 
date of the previous year's meeting, then the deadline is a reasonable time before the company begins to 
prinl and send lis proxy materials. 

(3) If you are submitting your proposal lor a meeting of shareholders other than a regularty scheduled annual 
meeting, the deadline is a reasonable time befol"e the company begins to print and send its proxy materials. 

(f) Question 6: What If I fall to follow one of the eligibitity or procedural requirements explained in 
answers to Questions 1 through 4 of this section? 

(1) The company may exclude your proposal, but only after it has notified you of the problem, and you have 
fa~ed adequately 10 correct it. Within 14 calendar days of receiving your proposal, the company must notify 
you in writing of any procedural or eligibility defK:iencies, as well as of the time frame for your response. 
Your response must be postmarked, or transmitted electronically. no later than 14 days from the date you 
received the company's notification. A company /'leed not provide you such notice of a deficiency if the 
deficiency cannot be remedied, such as if you fail to submit a proposal by the company's property 
determined deadline. If the company intends to exclude the proposal, it witllater have to make a submission 
under §240 14a-8 and provide you with a copy under Question 10 below, §240.14a-8(j). 

(2) If you fail in your promise to hold the required number of se<;:urities through the date of the meeting 01 
shareholders, then the company Will be permitled to exClude aU of your proposals from ils proxy materials for 
any meeting held in the foUowlng IWO calendar years. 

(g) Question 7: Who has Ihe burden of persuadIng the Commission or Its staff that my proposal can 
be excluded? 

Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to BXclude a 
proposal. 

(h) Question 8: Must I appear personally at the shareholders' meoting to present the proposal? 

(1) Either you, or your representative who is qualified under state law to presenl the proposal on your behalf. 
must attend the meeting 10 present the proposal. Whether you attend the meeting yourself or send a 
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qualrfied representative to Ihe meeUng in your place. you should make sure thai you, or your represemative, 
follow the proper state law procedures for attending the meeting and/or presenting your proposal. 

(2) If the company holds its shareholder meeting in whole or In part via electronic: media, and the company 
permits you or your representative to present your proposal via such media, then you may appear through 
electronic media rather than traveling 10 the meeting to appear in person. 

(3) 11 you or your qualified representative fail to appear and present the proposal. without good cause. the 
company win be permitted to exclude all of your proposals from its proxy materials tor any meetings held in 
the following two calendar years. 

(I) Question 9: If I have complied with the procedural requirements, on what other bases maya 
company rely to exclude my proposal? 

(1 ) Improper under state law: If!he proposal is not a proper subject for actiOn by shareholders under the 
laws of!he jurisdiction of the company's organization; 

Note to paragraph(iX1): DependIng on the subject matter, some proposals are not considered 
proper under state law if they would be binding on the company if approved by shareholders. In 
our experience, most proposals that are cast as recommendations or requests that the board of 
directors take specified action are proper under state law. Accordingly, we will assume that a 
proposal drafted as a recommendation or suggestion is proper unless the company demonstrates 
otherwise 

(2) Vio/e!ioo of lew: If the proposal would, illmplemented, cause the company to violate any state. federal, or 
foreign law to which ills subject: 

Note to paragraph(iX2): We will no! apply this basis for exclusion to permit exclusion of a 
proposal on grounds that it would \rio!ate foreign law if compliance with the foreign law would 
result in a violation of any slale or federal law. 

(3) Violation of proKy rules: If the proposal or supporting statement is contrary to any of the CommissIon's
 
proxy rules. including §240.14a-9, which prohibits materially fal$e or misleading statements in proxy
 
SOliciting materials,
 

(4) Personal grievance; special intentsl: If the proposal relates to the redress of a personal Claim 0(
 

grievance against the company or any other person, or If it Is designed to result in a benefit to you, or to
 
further a personal interesl, which is not shared by the other shareholders at large:
 

(5) Relevance:" the proposal relates to operations which account for less than 5 percent of the company's 
total assets at the end of its most recent fl$C31 year, and for less than 5 percent of its net earrungs and gross 
sales fOf its most recent fiscal year, and is not othelwise significantly relared to the company's business; 

(6) Absence of power/authorify: lithe company would lack the power or authority to implement the proposal: 

(7) Management functions' If the proposal deals with a matter relating to the company's ordinary business
 
operatIOns:
 

(8) Relates fo eJectIon: If the proposal relates to a nomination or an election for membership on the
 
company's board of directors or analogous governing body or a procedure for such nomination or election:
 

(9) Conflicts wifh company's proposal: If the proposal directly conflicts with one of the company's own
 
proposals to be submitted 10 shareholders at the same meeting;
 

Note 10 paragraph(iX9): A company's submission to the Commission under this section should 
specify the points of conflict With the company's proposal. 
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(10) Substantially implemented' II the company has already substantially implemented the proposal; 

(11) Duplication: If !he proposal substantially duplicates another proposal previously submitted to the 
company by another proponenlthat will be included in the company's proxy materials for the same meeting; 

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another ptOpOSaI or 
proposals that has or have been previously included in the company's proxy matenals within the preceding 5 
calendar years, a company may exclude it from its proxy materials for any meeting held within 3 calendar 
years of the last time it was included if the proposal received: 

(i) less than 3% of the vote if proposed once within the preceding 5 calendar years: 

(ii) less than 6% of the vote on its last submission 10 shareholders If proposed twice previousJy within the 
preceding 5 calendar years; or 

(iii) less than 10% of the vote on Its last submission to shareholders If proposed three times or more 
previously within the preceding 5 calendar years; and 

(13) Specfflc amount 01 dMdends: If the proposal relates to spe<;ifll; amounts of cash or SlOCk dMdends. 

U) QuesUon 10: What procedures must the company follow if it intends 10 excludo my proposal? 

(1) If the company intends 10 exclude a proposal from its proxy materials. it must file its reasons with the 
Commission no later than 80 calendar days before it files Its definitive proxy statement and form 01 proxy 
with the CommIssion. The company must simUltaneously provide you with a copy of its submission. The 
Commission staff may permit the company to make its submission later than 80 days before the oompany 
files Its definitive proxy statement and fonn of proxy. if the company demonstrates good cause for missing 
the deadline. 

(2) The company must file six paper copies of the fonewing: 

(i) The proposal: 

(ii) An explanation of why the company believes thai it may exClude the proposal, which should, if possible.
 
refer to the most recent applicable authority, sUCh as prior Division Ietlers issued under the rule: and
 

(Iii) A supporting opinion or counsel when such reasons are based on matters of state or foreign law. 

(k) Question 11: May t submit my own statement to the CommisSion responding to the company's
 
arguments?
 

Yes, )'OlI may submit a response, but it is not required. You should try to submit any response 10 us. WIth a
 
copy to the company, as soon as possible aher!he company makes its submission. This way. the
 
Commission staff win have time to consider fully your submission before it issues its response. You should
 
submit six paper copies of your response.
 

(I) Question 12: If the company includes my shareholder proposal in Its proxy materialS, what information 
about me must It inetlKle along WIth the proposal itself? 

(1) The company's proxy statement must indude your name and address, as wei as the number of the 
company's VOltng securities that you hold. However. instead of providing that infonnation. the company may 
instead Inetude a statement that It will provide the information to shareholders promptly upon receiving an 
oral or written request. 

(2) The company is not responslble for the contents of your proposal or supporting statement. 
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(m) Question 13: What can I do if the company includes in Its proxy statement reasons why II 
believes shareholders should nol vote In 'nvor of my proposal. and I disagree with some of Its 
statements? 

(1) The company may elect to include in its proxy statement reasons why it believes shareholders should 
vote against your proposal The company is allowed to make arguments reflecting its own point of view, just 
as you may express your own point of view in your proposars supporting slatemen!. 

(2) However. if you believe that the company's opposition to your proposal contains materially false or 
misleading statements that may violate our anti-fraud rule, §240.14a-9. you shoukf promptly send to the 
Commission staff and the company sletter explaining the reasons for your view, ak)09 with a copy of the 
company's statements opposing your proposal. To the extent possible. your letter should include specific 
factual information demonstrating the inaccuracy of the company's daims. TIme permitting, you may wish to 
try to work out your differences with the company by yourself before contacting the Commission staff. 

(3) We require the company to send you a copy of its statements opposing your proposal before it sends its 
proxy malerials, so thaI you may bring to our attention any materially false 0( misleading statements, under 
the following tlmeframes: 

(i) If our no-action response requires that you make revisions to your proposal or supportIng statement as a 
condition (0 requiring the company to include it in its prole)' materialS. then the company must provide you 
wtth a copy of its opposition statements no later than 5 calendar days after the company receives a copy of 
)'Our revised proposal: ()( 

(ii) In all other cases, the company must provide you with a copy of its opposition statements no later than 
30 calendar days before i".s files definitive copies of its proxy statement and form of proxy under §240.143-6. 
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7. Independent Director Definition 

7.1	 Introduction 
7.2	 Basic Definition of an Independent Director 
7.3	 Guidelines for Assessing Director Independence 

7.1	 Introduction: Members of the Council of Institutional Investors believe that the promulgation of a 
narrowly drawn definition of an independent director (coupled with a policy specifYing that at least 
two-thirds ofboard members and all members of the audit, compensation and nominating 
comminees should meet this standard) is in the corporation's and all shareowners' ongoing financial 
interest because: 

•	 [ndependence is critical to a properly functioning board; 

•	 Cenain clearly definable relalionships pose a threat to a director's unqualified independence 
in a sufficient number of cases that they warrant advance identification; 

•	 The effect ofa conflict of interest on an individual director is likely to be almost impossible 
to detect, either by shareowners or other board members; and 

•	 While an across-the-board application of allY definition to a large number ofpeople will 
inevitably miscalcgorize a few of them, this risk is sufficiently small that it is far outweighed 
by the significant benefits. 

The members of the Council recognize that independent directors do not invariably share a single 
set of qualities that are not shared by non-independent directors. Consequently no clear rule can 
unerringly describe and distinguish independent directors. However, the independence of the 
director depends on all relationships the director has, including relationships between directors, that 
may compromise the director's objectivity and loyalty to shareowners. It is the obligation of the 
directors to consider all relevant facts and circumstances, 10 detennine whether u director is to be 
considered independent. 

The members of the Council approved the following basic definition of an independent director: 

7.2	 Basic Definition of an Independent Director: An independent director is someone whose only 
nontrivial professional, familial or financial connection 10 the corporation, its chairman, CEO or 
any other executive officer is his or her directorship. Stated mosl simply, an independent director 
is a person whose directorship constitutes his or her only connection to the corporation. 
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7.3	 Guidelines for Assessing Director Independence: The nOles that follow are supplied to give 
added clarity and guidance in imerpreting the specified relationships. A director will not be 
considered independem ifhe or she: 

7.3..	 Is, or in the past 5 years has been, or whose relative is, or in the past 5 years has been, 
employed by the corporation or employed by or a director of an affiliate; 

NOTES: An "affiliate" relationship is established ifone entity either alone or pursuant to 
an arrangement with one or more other persons, owns or has the power to vote more than 
20 percent of the equity interest in anmher, unless some other person, either alone or 
pursuant to an arrangement with one or more other persons, owns or has the power to vote 
a greater percentage of the equity interest. For these purposes, joint venture partners and 
general partners meet the definition ofan affiliate, and officers and employees ofjoim 
venture enterprises and general partners are considered affiliated. A subsidiary is an 
affiliate if it is at least 20 percent owned by the corporation. 

Affiliates include predecessor companies. A "predecessor" is an entity that within the last 
5 yean; was party to a "merger ofequals" with the corporation or represented more than 
50 percent of the corporation's sales or assets when such predecessor became pan of the 
corporation. 

"Relatives" include spouses, parents, children, step-children, siblings, mothers and 
fathers-in-law, sons and daughters-in-law, brothers and sisters-in-law, aunts, uncles, 
nieces, nephews and first cousins, and anyone sharing the director's home. 

7.3b	 Is, or in the past 5 years has been, or whose relative is, or in the pasl 5 years has been, an 
employee, director or greatcr·thlln-20-percent owner of a finn Ihat is one of the 
corporation's or its affiliate's paid advisers or consultants or thai receives revenue of at 
least $50,000 for being a paid adviser or consultant to an executive officer oflhe 
corporation; 

NOTES: Advisers or consultants include, but are not limiled to, law firms, auditors, 
accountants, insurance companies and commercial/investment banks. For purposes of this 
definition, an individual serving "of counsel" to a finn will be considered an employee of 
that firm. 

TIle term "executive officer" includes the chief executive, operating, financial, legal and 
accounting officers of a company. This includes the president, rreasurer, secretary, 
controller and any vice-president who is in charge of a principal business unit, division or 
function (such as sales, administration or finance) or performs a major policymaking 
function for the corporation. 

7.3c	 Is, or in the past 5 years has been, or whose relative is, or in the pasl 5 years has been, 
employed by or has had a 5 percent or greater ownership interest in a third-party that 
provides payments 10 or receives payments from the corporation and either: (i) such 
payments account for I percenl of the third-part)"s or I percent of the corporation's 
consolidated gross revenues in any single fiscal year; or (ii) if the third-party is a 
debtor or creditor of the corporation and the amount owed exceeds 1 percent of the 
corporation's or third party's assets. Ownership means beneficial or record ownership, 
nOI custodial ownership; 

7.3d	 Has, or in the past 5 years has had, or whose relative has paid or received more than 
S50,OOO in the past 5 years under, a personal contract wilh the corporation, an executive 
officer or any affiliate of the corporation; 
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NOTES: Council members believe that even small personal COnD1lClS, no matter how 
formulated, can threaten a director's complete independence. This includes any 
arrangement under which the director borrows or lends money to the corporation at rates 
better (for the director) than those available to normal customers--even ifno other 
services from the director ure specified in connection with this relationship; 

7.3e	 Is, or in the pastS years has been, or whose relative is, or in the past 5 years has been, an 
employee or director ofa foundation, university or other non·profit organization that 
receives significant grants or endowments from the corporation, one of its affiliates or its 
executive officers or has been a direcl beneficiary ofany donations to such an 
organization; 

NOTES: A "significant gran! or endowment" is the lesser of S100,000 or I percent of 
total annual donations received by the organization. 

7.3r	 Is, or in the past 5 years has been, or whose relative is, or in the past 5 years has been, part 
of an interlocking directorate in which the CEO or other employee of the corporation 
serves on the board ofa third-party entity (for-profit or not-for-profit) employing the 
director or such relative; . 

7.3g	 Has a relative who is, or in the pasl 5 years has been, an employee, a director or a 5 
percent or greater owner of a third-party entity that is a significant competitor of the 
corporation; or 

7.311	 Is a party to a voting trust, ugrecmcllt or proxy giving hislher decision making power as a 
director to management except to the extent there is a fully disclosed and narrow voting 
arrangement such as those which are customary between venture capitalists and 
management regarding the venture capitalists' board seats. 

The foregoing describes relationships between directors and the corporation. The Council also 
believes that it is important to discuss relationships between directors on lhe same board which may 
threaten either director's independence. A director's objectivity as to the best interests of the 
shareowners is ofutffiost importance and connections between directors outside the corporation 
may threaten such objectivity and promote inappropriate voting blocks. As a result, directors must 
evaluate all of their relationships with each other to determine whether the director is deemed 
independent. The board of directors shan investigate and evaluatc such relationships using the 
care, skill, prudence and diligcnce Ihat a prudent person acting in a like capacity would use. 

(updated Sept. 18,2007) 
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